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1. Statement of Purpose 

In accordance to HB2790, the Arizona Department of Education (ADE) seeks to contract with an individual or entity to develop training materials for 
education administrators and managerial staff in the area of employee discipline and legal risk management issues.   

 
2. Scope of Work 

A.  The qualifying materials shall be designed around the concept of reducing employee discipline related legal risk issues in Arizona schools and 
school districts.  The qualifying materials shall: 
1.  Meet the qualifications for use of federal title II funds: 

a. assist teachers and paraprofessionals to become Highly Qualified 
b. Meet professional Development needs identified in the LEA or school site plan.    

2.  Include adult learning theory activities 
 a. Real world application 
 b. Structured to provide support from peers and reduce the fear of judgment during learning 
 c. Activities that allow the participants to practice the learning and receive structured , helpful feedback 
 d. Small group activities 
 e. include coaching and other kinds of follow=up support 
3.  Use video based direct instruction format: 
 Components of direct instruction include; objectives, standards, anticipatory set, teaching, input modeling, check for understanding, guided 

practice/monitoring, closure and independent practice 
4.  Use activity objectives that are aligned with the taxonomy of learning: 
 These objectives include, knowledge, comprehension, application, analysis, synthesis and evaluation 
5.  Include the use of case studies 
6.  Utilize decision making software 
7.  Include online pre and post assessments 
8.  Include print based support resources, including facilitator guides and participant manuals 

 
B.  These materials shall be distributed to every school district and charter school in the state of Arizona during the fiscal year 2007-2008, under a 

licensing structure which gives perpetual rights to use the multi media and duplication of print resources at no cost.    
 

C.   Additional training courses and other outsourced services may be purchased by the school districts and charter schools and shall be conducted 
by vendor approved certified trainers. Participation in these optional services is voluntary and shall not be a prerequisite to receive the 
qualifying materials and use license.  All registration and training costs for these optional training services shall be paid by the school districts or 
charter schools, including travel, lodging, and per diem expenses associated with participation in these services. 

 
3. Contractor Responsibilities  

A. Develop a training program and materials that meet all of the above qualifications pursuant to HB2790. 
 
B. Collaborate with ADE in the development process and have the final product available for approval to ensure all criteria are met concerning the 

materials to be distributed. 
 

C. Develop a distribution process to ensure all school districts and charter schools in Arizona receive the training materials which includes a 
licensing structure that provides perpetual rights to use the multimedia and the duplication of print resources of the participants’ manuals. 

 
D. Develop additional and optional outsourced services that may be purchased by the school districts and charter schools and have certified trainers 

available to allow further professional development training in this area.  
 

E. Ensure appropriate amount of staff is available for coaching and other customer service and follow up support. 
 
4 ADE Responsibilities  

A. Collaborate with the contractor in developing the training program to ensure not only that the requirements are met but that the training program 
is developed with the school districts site plan in mind and will be usable in the school environment. 

 
B. Collaborate with the contractor in the distribution process to ensure all school districts and charter schools are included.  
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1. Definition of Terms Used in these Special Terms and Conditions.    As used in these Special Terms and 
Conditions, the following terms, in addition to those terms defined in Section 3, Paragraph 1, have the following 
meaning: 
 
A. “ADE” means the Arizona Department of Education. 
 
B. “Department” means the Arizona Department of Education. 
 
C. “Services” means services performed, workmanship and material furnished or used in the performance of 

services. 
 

2. Changes. 
 

A. The Procurement Officer may at any time, by written order, and without notice to the sureties, if any, make 
mutually acceptable changes within the general scope of this Contract in any one or more of the following: 

 
(1) Drawings, designs, or specifications when the supplies to be furnished are to be specifically 

manufactured for the State in accordance with the drawings, designs, or specifications. 
 
(2) Method of shipment or packing. 
 
(3) Place of delivery. 
 

B. If any such change causes an increase or decrease in the cost of, or the time required for, performance of any 
part of the work under this Contract, whether or not changed by the order, the Procurement Officer shall 
make an equitable adjustment in the Contract price, the delivery schedule, or both, and shall modify the 
contract. 

 
C. The Contractor must assert its right to an adjustment under this provision within 30 days from the date of 

receipt of the written order.  However, if the Procurement Officer decides that the facts justify it, the 
Procurement Officer may receive and act upon a proposal submitted before final payment of the Contract. 

 
D. If the Contractor’s proposal includes the cost of property made obsolete or excess by the change, the 

Procurement Officer shall have the right to prescribe the manner of the disposition of the property. 
 
E. Failure to agree to any adjustment shall be a dispute under the Contract Claims provision of this Contract.  

However, nothing in this provision shall excuse the Contractor from proceeding with the Contract as 
changed. 

 
3. Indemnification. 
 

Contractor shall indemnify, defend, save and hold harmless the State of Arizona, its departments, agencies, boards, 
commissions, universities and its officers, officials, agents, and employees (hereinafter referred to as “Indemnitee”) 
from and against any and all claims, actions, liabilities, damages, losses, or expenses (including court costs, attorneys’ 
fees, and costs of claim processing, investigation and litigation) (hereinafter referred to as “Claims”) for bodily injury 
or personal injury (including death), or loss or damage to tangible or intangible property caused, or alleged to be 
caused, in whole or in part, by the negligent or willful acts or omissions of Contractor or any of its owners, officers, 
directors, agents, employees or subcontractors.  This indemnity includes any claim or amount arising out of or 
recovered under the Workers’ Compensation Law or arising out of the failure of such contractor to conform to any 
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federal, state or local law, statute, ordinance, rule, regulation or court decree.  It is the specific intention of the parties 
that the Indemnitee shall, in all instances, except for Claims arising solely from the negligent or willful acts or 
omissions of the Indemnitee, be indemnified by Contractor from and against any and all claims.  It is agreed that 
Contractor will be responsible for primary loss investigation, defense and judgment costs where this indemnification 
is applicable.  In consideration of the award of this contract, the Contractor agrees to waive all rights of subrogation 
against the State of Arizona, its officers, officials, agents and employees for losses arising from the work performed 
by the Contractor for the State of Arizona. 

 
This indemnity shall not apply if the contractor or sub-contractor(s) is/are an agency, board, commission or 
university of the State of Arizona. 

 
4. Insurance. 

Contractor and subcontractors shall procure and maintain until all of their obligations have been discharged, including 
any warranty periods under this Contract, are satisfied, insurance against claims for injury to persons or damage to 
property which may arise from or in connection with the performance of the work hereunder by the Contractor, his 
agents, representatives, employees or subcontractors.   
 
The insurance requirements herein are minimum requirements for this Contract and in no way limit the indemnity 
covenants contained in this Contract.  The State of Arizona in no way warrants that the minimum limits contained 
herein are sufficient to protect the Contractor from liabilities that might arise out of the performance of the work 
under this contract by the Contractor, its agents, representatives, employees or subcontractors, and Contractor is free 
to purchase additional insurance.   
 
A. MINIMUM SCOPE AND LIMITS OF INSURANCE:  Contractor shall provide coverage with limits of 

liability not less than those stated below. 
 

1. Commercial General Liability – Occurrence Form 
Policy shall include bodily injury, property damage, personal injury and broad form 
contractual liability. 
• General Aggregate $2,000,000 
• Products – Completed Operations Aggregate $1,000,000 
• Personal and Advertising Injury $1,000,000 
• Blanket Contractual Liability – Written and Oral $1,000,000 
• Fire Legal Liability $     50,000 
• Each Occurrence $1,000,000 

a. The policy shall be endorsed to include the following additional insured 
language: “The State of Arizona, its departments, agencies, boards, 
commissions, universities and its officers, officials, agents, and employees 
shall be named as additional insureds with respect to liability arising out of 
the activities performed by or on behalf of the Contractor". 

 
b. Policy shall contain a waiver of subrogation against the State of Arizona, its 

departments, agencies, boards, commissions, universities and its officers, 
officials, agents, and employees for losses arising from work performed by or 
on behalf of the Contractor. 

 
2. Worker's Compensation and Employers' Liability 

Workers' Compensation Statutory 
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Employers' Liability  
Each Accident $   500,000 
Disease – Each Employee $   500,000 
Disease – Policy Limit $1,000,000 
a. Policy shall contain a waiver of subrogation against the State of Arizona, its 

departments, agencies, boards, commissions, universities and its officers, 
officials, agents, and employees for losses arising from work performed by 
or on behalf of the Contractor. 

b. This requirement shall not apply to:  Separately, EACH contractor or 
subcontractor exempt under A.R.S. § 23-901, AND when such contractor 
or subcontractor executes the appropriate waiver (Sole 
Proprietor/Independent Contractor) form. 

 
B. ADDITIONAL INSURANCE REQUIREMENTS:  The policies shall include, or be endorsed to 

include, the following provisions: 
 

1. The State of Arizona, its departments, agencies, boards, commissions, universities and 
its officers, officials, agents, and employees wherever additional insured status is 
required such additional insured shall be covered to the full limits of liability 
purchased by the Contractor, even if those limits of liability are in excess of those 
required by this Contract. 

2. The Contractor's insurance coverage shall be primary insurance with respect to all 
other available sources. 

3. Coverage provided by the Contractor shall not be limited to the liability assumed 
under the indemnification provisions of this Contract. 

 
C. NOTICE OF CANCELLATION:  Each insurance policy required by the insurance provisions of this 

Contract shall provide the required coverage and shall not be suspended, voided, canceled, or reduced in 
coverage or in limits except after thirty (30) days prior written notice has been given to the State of 
Arizona.  Such notice shall be sent directly to the person named in paragraph 19.D of this section and shall 
be sent by certified mail, return receipt requested. 

 
D. ACCEPTABILITY OF INSURERS:  Insurance is to be placed with duly licensed or approved non-

admitted insurers in the state of Arizona with an “A.M. Best” rating of not less than A- VII.  The State of 
Arizona in no way warrants that the above-required minimum insurer rating is sufficient to protect the 
Contractor from potential insurer insolvency. 

 
E. VERIFICATION OF COVERAGE:  Contractor shall furnish the State of Arizona with certificates of 

insurance (ACORD form or equivalent approved by the State of Arizona) as required by this Contract.  
The certificates for each insurance policy are to be signed by a person authorized by that insurer to bind 
coverage on its behalf. 

 
 All certificates and endorsements are to be received and approved by the State of Arizona before work 

commences.  Each insurance policy required by this Contract must be in effect at or prior to 
commencement of work under this Contract and remain in effect for the duration of the project.  Failure to 
maintain the insurance policies as required by this Contract, or to provide evidence of renewal, is a material 
breach of contract. 

 
 All certificates required by this Contract shall be sent directly to the person named in paragraph 19.5 of this 
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section.  The State of Arizona project/contract number and project description shall be noted on the 
certificate of insurance.  The State of Arizona reserves the right to require complete, certified copies of all 
insurance policies required by this Contract at any time.  DO NOT SEND CERTIFICATES OF 
INSURANCE TO THE STATE OF ARIZONA'S RISK MANAGEMENT SECTION. 

 
F. SUBCONTRACTORS:  Contractors’ certificate(s) shall include all subcontractors as insureds under its 

policies or Contractor shall furnish to the State of Arizona separate certificates and endorsements for each 
subcontractor.  All coverages for subcontractors shall be subject to the minimum requirements identified 
above. 

 
G. APPROVAL:  Any modification or variation from the insurance requirements in this Contract shall be 

made by the Department of Administration, Risk Management Section, whose decision shall be final.  Such 
action will not require a formal Contract amendment, but may be made by administrative action. 

 
H. EXCEPTIONS:  In the event the Contractor or sub-contractor(s) is/are a public entity, then the Insurance 

Requirements shall not apply.  Such public entity shall provide a Certificate of Self-Insurance.  If the 
contractor or sub-contractor(s) is/are a State of Arizona agency, board, commission, or university, none of 
the above shall apply. 

 
5. Contract Term.    The term of this Contract shall commence on the date the Procurement Officer signs the Offer and 

Acceptance Form, signifying ADE’s acceptance of the Offeror’s proposal and will remain in effect through June 30, 
2008 unless terminated, canceled, or extended as otherwise provided herein. 
 

6. Option to Extend the Term of the Contract. 
 

A. ADE may, at its sole option, extend the term of this Contract by written notice to the Contractor within sixty 
(60) calendar days of the Contract expiration date. 

 
B. If ADE exercises this option, the extended Contract shall be considered to include this option provision as 

well as all other terms and conditions of the original contract, as modified. 
 
C. The total duration of this Contract, including the exercise of any options under this provision, shall not 

exceed five (5) years. 
 
7. Pricing.    All pricing shall be firm, fixed and be inclusive of all labor, equipment, materials, products, freight (FOB 

Destination), consumable supplies, insurance, and all other costs incidental to the services provided, not to exceed 
$400,000.00. 

 
8. Price Adjustments. 
 

A. The Procurement Officer may review a fully documented request for a price increase only after the Contract 
has been effect for one year.  Any requested increase(s) shall be based on a cost increase to the Contractor 
that was clearly unpredictable at the time of the Offer and is directly correlated to the price of the services 
contractually covered.  A price increase adjustment shall only be considered at the time of a Contract 
extension and shall be a factor in the extension review process. 

 
B. All written requests for price adjustments made by the Contractor shall be initiated at least 90 calendar days 

in advance of any desired price increase.  The 90 calendar days advance notice is required to allow the 
Procurement Officer sufficient time to make a fair and equitable determination to any such request. 
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C. The Procurement Officer shall determine whether the requested price increase or an alternate option is in the 

best interest of the State. 
 

9. Licenses.    The Contractor shall maintain in current status all federal, state and local licenses and permits required for 
the operation of the business conducted by the Contractor. 

 
10. Inclusive Offeror.  Offeror(s) are encouraged to make every effort to utilize subcontractors that are small, women-

owned and/or minority owned business enterprises. Offerors who are committing a portion of their work to such 
subcontractors shall do so by identifying the type of service and work to be performed by providing detail concerning 
your organization's utilization of small, women-owned and/or minority business enterprises. Emphasis should be 
placed on specific areas that are subcontracted and percentage of contract utilization and how this effort will be 
administered and managed, including reporting requirements. 
 

11. Cooperation with Other Contractors and Subcontractors.    The Contractor shall fully cooperate with other ADE 
contractors, subcontractors and assigns and shall carefully plan and perform its own work to accommodate the work 
of other ADE contractors.  The Contractor shall not intentionally commit or permit any act which will interfere with 
the performance of work by any other ADE contractors. 

 
12. Non-exclusive Status.    ADE reserves the right to have the same or similar services provided by other than the 

Contractor. 
 
13. Contractor's Warranty.   
 

A. All items furnished under this Contract shall conform to the requirements of this Contract and shall be free 
from defects in design, materials and workmanship. 

 
B. The warranty period for workmanship and materials shall be for an initial period of twelve (12) months and 

commence upon acceptance by ADE. 
 

(1) The Contractor shall indicate on the Price Sheet the duration of the warranty and any applicable 
limitations or conditions which may apply. 

(2) The Contractor agrees that they will, at their own expense, provide all labor and parts required to 
remove, repair or replace, and reinstall any such defective workmanship and/or materials which 
becomes or is found to be defective during the term of this warranty.   

14. Delivery   
 

A. Delivery is desired as soon as possible, but REQUIRED no later than June 30, 2008. 
 

B. The Contractor shall be responsible to for inspection all materials in a complete and ready-for-use condition 
before delivery to school districts and charter schools. 

 
15. Acceptance.    Each item to be delivered will be subject to a complete inspection by ADE prior to acceptance.  

Inspection criteria shall include, but not limited to, conformity to the Specifications, quality and materials. 
 
16. Defective Products.    All defective products shall be replaced and exchanged by the Contractor.  The Contractor 

shall pay the cost of transportation, unpacking, inspection, repackaging, reshipping or other like expenses.  School 
districts, schools and charter schools must receive all replacement products within seven (7) calendar days of initial 
notification. 
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17. Offshore Performance of Work Prohibited 

Due to security and identity protection concerns, direct services under this contract shall be performed within the 
borders of the United States.  Any services that are described in the specifications or scope of work that directly serve 
the State of Arizona or its clients and may involve access to secure or sensitive data or personal client data or 
development or modification of software for the State shall be performed within the borders of the United States.  
Unless specifically stated otherwise in the specifications, this definition does not apply to indirect or “overhead” 
services, redundant back-up services or services that are incidental to the performance of the contract.  This provision 
applies to work performed by subcontractors at all tiers.  Offerors shall declare all anticipated offshore services in the 
proposal. 
 

18. Federal Immigration and Nationality Act: 
The contractor shall comply with all federal, state and local immigration laws and regulations relating to the 
immigration status of their employees during the term of the contract. Further, the contractor shall flow down this 
requirement to all subcontractors utilized during the term of the contract. The State shall retain the right to perform 
random audits of contractor and subcontractor records or to inspect papers of any employee thereof to ensure 
compliance. Should the State determine that the contractor and/or any subcontractors be found noncompliant, the 
State may pursue all remedies allowed by law, including, but not limited to; suspension of work, termination of the 
contract for default  and suspension and/or debarment of the contractor. 
 

19. Payments: 
 

A. The Contractor shall submit invoices in one (1) original and one (1) copy.  Invoices shall include: 
 

(1) Name and address of the Contractor. 
 
(2) Invoice date. 
 
(3) Contract number or other authorization for supplies delivered or services performed (including 

order number and contract line item number). 
 
(4) Description, quantity, unit of measure, unit price, and extended price of supplies delivered or 

services performed. 
 
(5) Shipping and payment terms (e.g., shipment number and date of shipment, prompt payment 

discount terms). 
 
(6) Name and address of Contractor official to whom payment is to be sent (must be the same as that in 

the Contract or in a proper notice of assignment). 
 
(7) Name (where practicable), title, phone number, and mailing address of person to be notified in the 

event of a defective invoice. 
 
(8) Any other information or documentation required by the Contract (such as evidence of shipment). 

 
B. In the case of a Labor Hour Contract, the Contractor’s invoices shall identify the individual’s personal name, 

number of hours worked by date, hourly rate, and a brief statement detailing the work performed.  Travel 
and/or per diem must be itemized and supported with receipts.  Unauthorized deviations may result in 
disapproval of the invoice(s), or reduction in payment until the required support documentation is provided. 
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C. Submittal of an invoice constitutes Contractor’s certification that services have been delivered as specified 

on the invoice in accordance with the Contract. 
 
 
 
 
D. Submit invoices to the following address: 
 

Arizona Department of Education 
Accounting Bin #1 

1535 West Jefferson Street 
Phoenix, Arizona 85007 

 
Contract Administration 

 
A. Address to which Contractor payment(s) should be mailed, if different than that listed on the Offer and 

Award Form. 
 

  UPSLOPE SOLUTIONS    
(Company Name) 

 
  PO BOX 10683    

(Street Address) 
 

GLENDALE, AZ  85318 
(City & State)   (Zip Code) 

 
  
 
 
 

B. Contractor representative to contact for contract administration purposes: 
 

  Randall Eden, President    
(Name and Title) 

 
  PO Box110683    

(Street Address) 
 

 Glendale, AZ   85318  
(City & State)   (Zip Code) 

 
 602/315-0386 / 623-374-4881  

(Telephone & Facsimile Numbers) 
 

  raeden@upslopes.com    
(E-Mail Address) 
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C. The ADE representative to contact for technical or programmatic matters concerning contract performance 
(NOTE:  this person is not authorized to direct contractor performance or make changes in contract 
requirements.) 

 
Jan Amator, NCBT 

Deputy Associate Superintendent 
Highly Qualified Professionals 

1535 W Jefferson 
Phoenix, AZ  85007 

Phone: (602) 364-2294  
Fax: (602) 542-3100 

Jan.Amator@azed.gov 
 

D. All contract administration matters will be managed by the Procurement Officer named below.  All 
correspondence concerning this contract shall be directed to this individual. 

 
Brian Ball 

Contracts Management Unit, Bin #37 
1535 West Jefferson Street 

Phoenix, Arizona 85007 
Phone:  (602) 542-4254 
FAX:    (602) 364-0589 

E-Mail: Brian.Ball@azed.gov 
 
 

20. Eligible Recipient Agencies and Payment:  Pursuant to authority delegated to ADE by the Department of 
Administration, this Contract is for the use of ADE, and Arizona school districts and charter schools (all public 
education agencies) for the purchase of additional training courses.  The prices and terms and conditions of this 
contract apply to all eligible recipient agencies.  The Contractor shall accept purchase orders from eligible recipient 
agencies for contract services.  The Contractor shall invoice the eligible recipient agency that tendered the purchase 
order for the contract services (do not invoice ADE).  The eligible recipient agency will pay the Contractor upon 
approval of acceptable invoice. 
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1. Definition of Terms.  As used in this Solicitation and any resulting Contract, the terms listed below are defined as 
follows: 

 
A. “Attachment” means any item the Solicitation requires the Offeror to submit as part of the Offer. 
 
B. “Contract” means the combination of the Solicitation, including the Uniform and Special Instructions to 

Offerors, the Uniform and Special Terms and Conditions, and the Specifications and Statement or Scope of 
Work; the Offer and any Final Proposal Revisions; and any Solicitation Amendments or Contract 
Amendments. 

 
C. "Contract Amendment" means a written document signed by the Procurement Officer that is issued for the 

purpose of making changes in the Contract. 
 
D. “Contractor” means any person who has a Contract with the State. 
 
E. “Days” means calendar days unless otherwise specified 
 
F. “Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section of the 

Solicitation. 
 
G. “Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or anything of more 

than nominal value, present or promised, unless consideration of substantially equal or greater value is 
received. 

 
H. “Materials” means all property, including equipment, supplies, printing, insurance and leases of property 

but does not include land, a permanent interest in land or real property or leasing space. 
 
I. “Procurement Officer” means the person duly authorized by the State to enter into and administer Contracts 

and make written determinations with respect to the Contract or their designee. 
 

J. “Services” means the furnishing of labor, time or effort by a contractor or subcontractor which does not 
involve the delivery of a specific end product other than required reports and performance, but does not 
include employment agreements or collective bargaining agreements. 

 
K. “Subcontract” means any Contract, express or implied, between the Contractor and another party or between 

a subcontractor and another party delegating or assigning, in whole or in part, the making or furnishing of 
any material or any service required for the performance of the Contract. 

 
L. “State” means the State of Arizona and Department or Agency of the State that executes the Contract. 
 
M. “State Fiscal Year” means the period beginning with July 1 and ending June 30. 

 
2. Version 7 of the State of Arizona's Uniform Terms and Conditions is hereby incorporated by reference.  These 

documents may be accessed through the State Procurement Office by accessing the Internet at 
http//www.azeps.az.gov or by calling either, Enterprise Procurement Services at (602) 542-5511 or the Arizona 
Department of Education at (602) 364-2517.  It is the Offeror’s responsibility to obtain the current revision of these 
documents. 
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